
not exceed, in any event, the amount paid to Contractor under this Agreement for the performance of services during 

the twelve (12) months immediately preceding the date on wbicb the claim arose. 

22. W E P L A N  

Contractor agrees to allocate work to subcontractors and vendors, which are historically underutilized businesses 

in accordance with the Minority and Women Owned Business Enterprise (M/WBE) forms and guidelines attached 

hereto as Exhibit G. No changes to the Plan may be made unless approved in writing by the District. Contractor, 

piior to the execution of this Agreement, sball report its MlWBE participation goal as a percent of the Contract Sum. 

Diuing the performance of all Work under this Agreement, Contractor and its agents shall comply with all W B E  

policies of the District. The information shall be identified per firm, discipline and participation. While th is Agreement 

is in effect and until the expiration of one year after final completion, the District may require information fiom the 

Contractor, and m y  conduct audits, to assure that the Plan is being, and was, followed. Contractor shall provide 

District with qu&erly reporting of its MlWBE utilization. 

Should Contractor propose the deletion of a W E  classifed/certified contractor or vendor from its 

employ, the Contractor shall substitute a contractor or vendor of like classifcatiodceitiiication, and if Contractor is 

uuable to substitute a contractor or vendor of like classification, Contractor shall provide District with documentation 

of its best efforts to acquire the services of a MNVBE replacement firm. Provided that Contractor complies with this 

section, such modification of a W E  vendor shall not require the District’s prior mitten approval. 

23. FELONY CONVICTION 

Contractor must give advance notice to the District if an owner or operator of the business entity has been 
convicted of a felony. The notice must include a general description of the conduct resulting in the conviction of a 

felony. The District may terminate this Agreement if the District determines that business entity failed to give notice 

as required by this paragraph or misrepresented the conduct resulting in the conviction. This paragraph requiring 

advance notice does not apply to a publicly held corporation. 

Contractor will obtain criminal history record information that relates to an employee, applicant for 

employment, or agent of the Contractor if the employee, applicant, or agent has or wi l l  have continuing duties related 

to the contracted services; and the duties are or will be performed on school property or at another location where 

students are regularly present. Contractor shall certify to the District before beginning work and at no less than an 

annual basis thereafter that criminal history record information has been obtained. Contractor shall assume all 

expenses associated with tbe background checks, and shall immediately remove any employee or agent who was 

convicted of a felony, or misdemeanor involving moral turpitude, as defined by Texas law, from District property or 

other location where students are regularly present. District shall be the final decider of what constitutes a “location 

where students are regularly present.” Contractor’s violation of this section shall constitute a mtelial breach of the 

Agreement. 
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If Contractor is the person or owner or operator of the business entiv, that individual may not self-cemfy 
regardmg the criminal history record information and its review, and must submit original evidence acceptable to the 

District with this Agreement showing compliance. 

24 ENTIRE AGREEMENT. 

The following attached instruments are hereby made a part of this Agreement by this reference: 1.) RFP’s 

RT2491-02; RT2492-02; RT2493-03; RT2494-03; and associated addendum 2.) The Consortium Response to the 

RFP’s dated January 20, 2003. These instruments together with tb is Agreement contain the entire Agreement 

between the parties and no warranties, expressed or implied, representations, promises, or statements have been 

made by either party unless endorsed herein in writing. To the extent there is any conflict the following order of 

precedence shall govern: 1.) This Agreement, 2.) RFP’s RT2491-02; RT2492-02; RT2493-03; RT2494-03; 3) 

Addend-, 4.) The Consortium Response to RFP’s RT2491-02; RT2492-02; RT2493-03; RT2494-03; dated 

January 20, 2003, 4.) Provisions related to the DISD shall prevail over inconsistent general provisions, terms and 

conditions, and 5.)  Exhibits A, B, C, D, E, F, G, H and I. No change or waiver of any provision hereof shall be valid 

unless made in writing and executed in the same manner as this Agreement. 

25 NO WAlVER OF IMMUNITIES 
Neither the executmn of this Agreement by the District nor any other conduct of any representative of the 

Disbict relating to the Agreement shaI1 be considered a waiver of governmental immunitles available to the District. 

I 26 CAPTIONS 
I 

The captions of paragraphs in this Agreement are for convenience only and shall not be consldered or referred I 
I to in resolving questions of interpretation or construction. 

21 GOVERNWGLAW 
I 
I 

I 

This Agreement and all of the rights and obligations of the p d e s  hereto and all of the terms and condhons 

hereof shall be construed, interpreted and applied in accordance with and governed by and enforced under the laws of 
the State of Texas. 

28 WANERS 

No delay or omission by either of the parties hereto in exercising any right or power accruing upon the 

non-comphance or failure of performance by the other party hereto of any of the provisions of this Agreement shall 

-air any such right or power or be construed to be a waiver thereof. A waiver by either of the p d e s  hereto of any of 

the covenants, conditions or apements hereof to be performed by the other party hereto shaII not be construed to be a 

waiver of any subsequent breach thereof or of any other covenant, condition or agreement herein contained. 

I 

I 

I 
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29 SEWRAEIL~TY 
In case any pronsion hereof shall, for any reason, be held invalid or unenforceable in any respect, such 

invalidity or menforceability shall not affect any other provision hereof, and this Agreement shall be conshed as if 
such invahd or unenforceable provision had not been lncluded herein. 

30 FAMILY CODE CHILD SUPPORT CERTIFICATION 

By signing this Agreemenf the undersigned certifies as follows: ‘Wnder Section 231.006, Tan3 Furnily Code, 

the vendor or applicant c e ~ e s  that the individual or business entity named in this contract, bid, or application is not 

ineligible to receive the specified grant, loan, or payment and acknowledges that this Agreement may be terminated and 

payment may be withheld ifthis certification is inaccurate.” 

3 1 SALES TAX CERTIFICATION 

By signing this Agreement, the undersigned certifies as follows: ‘Under Section 2155.004, Texas Government 

Code, the Contractor certifies that the individual or business entity named in this bid or Agreement is not ineligible to 
receive the specified Agreement and acknowledges that this Agreement may be terminated and payment withheld i f t h i s  

. certification is inaccurate.” 

32 USE OF DISTRICT’S MATERIALS 

Contractor acknowledges and agrees that the District has an interest in maintaining and otherwise protecting 

the image and reputation of the DISD official logo or emblem and any other trademarks, copyrighted or otherwise 

protected materials of the District (hereinafter referred to as the “Owner’s Protected Materials”), and that in order to 

accomplish this purpose, the District must in all cases assure itself that the Owner’s Protected Materials are at all 

times used in a manner consistent with the DISD policies, administrative regulations, and this Agreement. 

Contractor agrees that the District must, therefore, have the right to examine and to approve or disapprove 

in Writing in advance of use; the contents, appearance and presentation of any and all advertising, promotional or 

other similar materials proposed by Contractor to be used in connection with any advertising or promotion utilizing 

Owner’s Protected Materials. 

I 

Contractor therefore agrees that a 
a. Will not produce, publish or in any manner use or d is tnhte  any such advertising, 

promotional or other materials prepared by or on behalf of the Contractor that have not 
been submitted to and approved in WTiting in advance by the District; 

Will submit to the District for its examisation and approval or disapproval, in advance of 
use, samples of such materials together with the script, text, coloring, stoIyboards and a 
copy of any photograph proposed to be used. 

The Disirict agrees that it wi l l  promptly examine and either approve or disapprove each 
submission and promptly notify Contractor of its approval or disapproval. 

b. 

I 
I 
I 

c. 

, 
;) - 

1 
I 
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The District, on behalf of its minor schoolchildreq reserves the absolute right in its sole discretion to reject 

the content of any submission. 

Contractor agrees that nothing contained in this Agreement shall give to the Contractor any right, title or 

interest in the Owner’s Protected Materials and that the Owner’s Protected Materials are, and are to be, the sole 
property of the District and that any and all use by the Contractor of the Owner’s Protected Materials, and the 

goodwill arising there from, shall inure to the benefit of the District. 

33 AUDIT AND INSPECTION OF RECORDS 

Records of Contractor’s costs, reimbursable expenses pertaining to the work pursuant to the Agreement and 

payments shall be available to District or its authorized representative during business hours and shall be retained for 

t h e e  years after final Payment or termination of the Agreement, unless District otherwise instructs the Contractor in 

writing 

At any time during the term of this Agreement and for a period of four (4) years thereafter the District or a 

duly authoiized audit representative of the District, or the State of Texas, at its expense and at reasonable t imes, 

reserves the nght to auht the Contractor’s records and books relevant to all products and semces provided under 

this Agreement. In the event such an audit by the District reveals any errorsloverpayments by the District, the 

Contractor shall refund the District the full amount of such overpayments within thiay (30) days of such audit 

findings, or the District, at its option, reserves the right to deduct such amounts owing the District from any payments 

due the Contractor. 

To the extent apphcable to h s  procurement, in accordance with applicable Public Law, the Conkactor 

agrees to allow, duriug and for a period of not less than four (4) years after the Agreement term, access to this 

Agreement and its books, documents, and records; and contracts between Contractor and its subcontractors or 

vendors or related organizations, including books, documents and records relating to same, by the Comptroller 

General of the United States, other governmental investigative agency, or their duly authorized representative(s), 

legally authorized to investigate alleged fraud, overcharge, 01 other diversion of funds from a public school district 

receiving Federal and State public funds. 

34 DISPUTE RESOLUTION 

Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to 

non-bindmg mediation as a condition precedent to the institution of legal or equitable proceedings by either party. 

The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in Dallas, Texas. 

Venue for any litigation involving rights or arising under this Agreement shall be Dallas County, Texas. 

35 NOTICES TO THE PARTES 
All notices to be given by the parties hereto shall be in writing and served by deposithg same in the United 

States Post Office, postage prepaid and registered as follows: 
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TO DISD: 
'\ 

Dallas Independent School District 
JackHill 
3700 Ross Avenue, Box 447 
Dallas, TX 75204 

TO THE CONTRACTOR: The Consortium 
Frankie Wong 
10430 ShadyTrail, Suite 105 
Dallas, Texas 75220 



Letter Agreement between Consortium members 
rand Micro System Enterprises, Inc. 

i 
. .  

. . .  
, . . . .  . 

. .  
. .  
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LETTER AGREEMENT 

This iS a Letter Agreernenr between ECHNOLOGY CABClNG SOLUTIONS, 

INC. (TCS) and MICRO SYSTEM ENTERPRISES, HC. (may hcreinafler be 

collectively referred to as MSE); 

W R E A S ,  MSE will from time to time purchase goods and/or setvices eom 

TCS far the Dallas independent School District (DISD)-Techo?ogy Project (may be 

referred to as “the Project”); and 

WHEWAS, TCS may &om time to time sell to MSE cmain goods andor 

provide certaipl consulting Services for the benefit of MSE and otherq including DISD as 

iMsE may direct; and 

W-EREM, TCS. subject to the terms herein and/or any other agreement 

between TCS and MSE, will endeavor to deliver and/or provide said goods and/or 

1 Services as described in the purchsse order to the DISD schools andlor DISD Facilities 
.. 

designated on the purchase orders. 

NQW, THEREFORE IN CONSIDERATION of the mutual covenanrs and 

promises and other valuable consideration, the m i p t  of which is hereby acknowledged, 

the parries agrk BS follows: 

L 

COVENANTS, PROMISES AM)/OB 

mpRF: SENTATIONS OF MSE 

1. With respect to the Project, MSE agrees that it will order goods 

and the services related thereto and that it will deli-.er purchase 



5. 

fa. 

3. 

ordm on a periodic basis to TCS during the t m  of this 

agreement. 
Within iivc (5) days of receipt of funds by MSE from Schools and 

Libraries Division, Universal Sewice Administration Company 

and/or DLSD or any otha source for invoices delivered by TCS to 

MSE for soods andor services provided to h4SE and/or any other 

persons or pa@ desi@ed by MSE in conjunction with the 

Pmjeu nferenccd above, MSE will pay TCS far said invoiceS. All 

past due invoices will bear intad at the rata of 12% per yw. A 

Pasd due invoice is defined 89 an invoice not paid within 30 days 

aRcr MSE receives funds &am Schoob and Libraries Divisioq 

Universal Service Administration Company d o r  DLSD. In  

conjunction with any unpaid invoice3 &om TCS to MSE. M E  

shall u3c m to collect fbnds h m  Schools and tibraria 

Division, Univcml Savics Administration Company and/or DLTiD 

which may be owing to MSE 90 that MSE may remit to TCS their 

share of the funds due hereunder. 

Contarpmmus with the execution of rhe inSreat Letter 

A m e n t  MSE andlor any other penvnrs or entities duigmted 

by TCS will execute the Purchw Money Sadty w e n t  

whicb is attached hereto as Exhibe -. 

It ia conttmphtcd and ackn~~ledged by the parties that Significant 

knds will be d v e d  by MSE for hid work &orts in c o d o n  



3 %, 

4. 

With the Project and that he shall receive significant payments from 

DISD and/or SLJ, for his benefit and/or for the work andlor benefit 

of various vendorsisubcontractors providing goods and/or services 

os the Project including, but not limited to, TCS. 

MSE hereby agrees to take all steps necfssary to establish a 

separate segregated checking account, distinct and apart from any 

operating or 0th~ awunt of MSE in which he has a l e d  or 

WUitable i n t d  or signatory authority and he krther hmby 

agms to deposit or CHUM to be depasital in such segregated 

separate accoryRs all funds received by him &om DTSD, SLD or 

apL other souroe,repremting a payment(s) for work performed or 

gt&pmvided by any subcofitractor an the Project including, but 
. .  

TCS. M s B . m  that TCS shall have a semrity'' 

biterest in such separate s e w e d  account and that the same shall 

bc covered by the tamu and conditions. of the &ty intereit 

described in paragraph 2a above to be executed by WE. 

Funher, MSE sgws to causa dl vendors providing goods mdor 

ssrvica 'to.. or for the bcndt of MSE. and/or on the Project 

indudin& b&'r@t limited to TCS, to be pdd on a timely basis "d 

furthir a g a q  that MSE, a a signatory on the marate segntgated 

bauk account, has :a fiduciary duty to all of the vendors. 

. .  

. ,  

. .  . 

, .  . .  

. .  



R 

COVENANTS, rRowsEs 

T I N O T S  

1 TCS will use cornmsrcMy reasonabfe best efforts to timely 

deliver the goods andor services requested in any and all purchase 

ordtm submitted to it by MSE, subject to the terms and conditions 

of this tetter Agreement and/or any other agrement between the 

partiCS. 

1 a. TCS shall have no obligation to ftlfill any purchasc order in the 

event that MSE is in d h t t  of this Letter Agncment andor any 

other agrement berwesn the parties. 

-4 

The term and conditions stated herein supersede all prior Agreements between 

the parties regarding the wbjeu mer of this Agreemem. This Agrerment can only be 

modified by *mn Agreement duly signed by pmru authorized to sign Aigeemms on 

behalfofMSE and TCS. 

This Agnement shall bc binding upon TCS when accepted and siwd and vdl be 

govmcd by tlie law of the State of Texas. 

Any &puts c o d g  this Agrcrmen( must be brought in a court of competent 

jurisdiction in D J l y  Dallas County. Texas, and the parties heteto consent to wch 

jurisdiction and venue. 



~ . .  I 
~ 'I 

If any pmiaion or provisions ofthis Agseemeut shall he heid to be invaliQ ilk@ 
or u-le, the validity, legalii and &omability of the remaining provision shall 

not in any way be impaired thereby. 

AI1 partiw henso have had the opporbunity to d t  with It@ counsel of their 

o m  choosing prior to executing the ipstant agreement 

EXECUTED this the 23rd day ofJenuary, 2003. 

' TECHNOLOGY CABLING SOLUTIONS, INC. 

BY: BillFroechtcncht 

i 



LETTER AGREENIE3T 

This is a Lett:r Agreement behveen ATS SOLTH. and MICRO SYSTi'bI 

ENTERPRISES, f i C .  (may hcrcinafter be collectively referred !o as MSE); 

WHEWS,  MSE will from time to time purchase goods andor 5eNi;CS Som 

ATS SOUTH for the Dallas Independent School District (DISD)-Technology Prcject 

(may be referred to as "!he Project"): and 

WHEREAS, AT'S SOUTH may from t h e  to time sell to PYfSE certain goods 

and/or provide certain consulting services for the benefit of MSE and others, including 

DISD as IMSE may direct; and 

WHEREAS, AT'S SOUTH, subject to the t e r n  herein and/or any other 

agreement between ATS SOUTH and IMSE, will endeavor to deliver a d o r  provide said 

goods andor services as described in the purchase order to the DISD schools and/or 

DISD facilities designated an the purchase orders. 
1 

' 

NOW, THEREFORE IN CONSIDERATION of the mutual covenants and 

promises and other valuable consideration, the receipt of which is hereby acknowiedged, 

the parties agree as follows: 

I. 

COVENANTS, PROMISES AM)/OR 

R E P R E S W T I O  NS OF MSE 

1. With respect to the Project, MSE agrees that it will order goods 

and the services related thereto and that it will deliver purchase 



2. 

.. . 

2a. 

3. 

I 

,,,'"''.j. , . 
_, . '.. . .  . ,  

. . . . .  . .  . .  . .  
. . . .  

, .  

orders on a periodic basis to A'IS SOUTH during ths terms of this 

agreement. 

Within ftve ( 5 )  days of receipt of Fads by MSE fiom Schools and 

Libraries Division, Universal Service Administlation Company 

and/or DISD or any other souce €or invoices delivered by ATS 

SOUTH to MSE for goods andor services provided to MSE andor 

any other pesons oe party desimted by MSE in conjunction with 

the Project referenced above, MSE will pay ATS SOUTX for said 

.invoices. All pan due invoices will bear interest at the rate of l?'h 

pm' year. A Past due involce is defined a an invoice not paid 

within 5 days.&crMSE receives funds from Schools and Libraries 

Division. Universal Service Administdon Company andor 

DISD: In conjunction with any unpaid invoices from ATS 

SOUTH to MSE, MSE shall use best efforZs to collect funds from 

Librkics Division, Univtrsal Service Administratjon 

Company and/or DISD which k y  be owing to MSE so that MSE 

may remit to ATS SOUTH their share of the funds due hereunder. 

Contemporaneolls with the execution of the insfant Letter 

Agreement, MSE' andor any other persons or entities designated 

by AT$ SOUTH will execute tho Purchase Money Security 

, .  

. .  

. , .  

' . Ag*eement which is atbched'hcreto as Exhibit -, 

It is contemplated and'acknowledged by the. parties that Significat 

funds will be received by MSE for his work efforts in connection 

, .  . .  
. . .  . .  

. .  . . .  

, .  

. .  . .. . 
. .  

. . .  . 

. . ,  . 

. . .  . .  . .  

. .  
. .  . .  

. .  . .  . . . .  

. .  . . .  

. ,  



of various vendors/subcontractors pmviding goods andlor services 

on the Project including, but not limited to, ATS SOUTH. 

MSE hereby agrees to take all steps nccusaey to establish a 3a. 

separate segecgared checking account, distinct and apart from any 

operating or other account of MSE in which he has a legal or 

equitable ifitwest or signatory authoriv and he further hereby 

agrees to deposit or cause to be deposited in such segregated 

separate account, aI1 funds received by him from DISD, 3LD or 

MY 0th~ source representing a payment(s) far work performed or 

goods provided by any subcontracoor on the Project including, but 

not limited to ATS SOUTH. MSE agrees that ATS SOUTH shell 

have u security interest in such separate segregated account and 

that the s m c  shall be cavcred by the terms and conditions of the 

1 

I 
I 
! 

security interest described in paragraph 2a above to be executed by 

MSE. 

Further, MSE agrees to cause all vendots providing goods and/or 

services to or for the'benefit of MSE and/or 'on the Project 

including; but not limited tc ATS SOUTH, to be paid on 8 timely 

basis and M e r  agrees that MSE, '89 a siwtory on the separate 

segregated benkiccouut, has e Aduciary'dub' to ail o f  the vendors. 

4. 

. .  



-. 

1. 

la. 

11. 

COVENAVTS, PROMISES 

AND/OR REPRFSE NTATIONS OF AT5 §OUTy 

ATS SOUTH will use commercially reasonable best efforts tc 

timely deliver the goods and/or services requested in any and a1 

purchase orders submitted to it by MSE, subject lo the terms mi 

conditions of this Letter Agreement and/or any other agxecmcr 

between the parties. 

ATS SOUTH shall have no obligation to Wl any purchase orde 

in the event that MSE is in default of this Letter Agteement and/( 

any other agreement between the parties. 

MISCELLANEOUS 

Thc'tcm and conditions stated herein supersede all prior Agreements betwet 

the parties regarding the subject matter of this Agreement. This Agreement can only I 

modfied by Written Agreermentduly signed by persons authorized to sign Agreements 1 

behalf of MSE and ATS SOUTH. 

This Agreement shall be binding upon ATS SOU?" when accepted and sign 

and wiU be governed by the laws of the State of Texas. 

Any dispute conceming.this Ageement must be brought in a COW of competc 

jurisdiction in Dahs,  Dallas County, Texas..and the paities hereto consent tO st 



If ay provision or proViSion8 of this Agreement shall be held to be invalid, illegal 

or d r c e a b l e ,  the validity, lF~g&ltY and enforceability of the remaining provision shall 

not in my way be impaired thereby. 

All parties hereto have had the. opportunity to oo11sult witb le& counsel of their 

own choosing prior to executing the iIlsrant agceement. 

EXEeUTEDthisthe23ddryofJaaumy, 2003. 

ADVANCED “NOLQGY SOLUTIONS. 



LETTER AGWWm 

This is a Lett@ Agreement between WOODLANDS NETWORK SOLUTIONS, 

NC!. ms) MKRO SYSTEM ENTERPRISES, INC. (may hereinafter be collectively 

referred to BS WE); 

-AS, MSE will from time to time purchane goods and/or services &om 

WNS For the Dall@ Mependent School District @ISD).Technology Project (my be 

referred to as ''the Project?); and 

WHEREAS, W N S  may tlom time to time sell to MSE certsin goods andor 

provide certain consulting services for the benefit of MSE and others, including DISD as 

MSEmaydirect;and 

WHEREAS, WNS, subjecr to the t m  herein andor any other agreement 

Mwea WNS and MSE, will endeavor to deliver and/or provide said goods andor 

services as described in the purchase order to the DISD schools audor DISD $cilities 

designated on the purchase orders. 

NOW, THEREFORE IN CONSIDERATION of the mutual covenants and 

promises and other valuablo wnsiddon, the rcce& of which is hereby &Owl&& 

the parties agree as foUm: 

1 

COVENANTS, PROMISES AND/OR 

pEp=wzm!2Ns OFMSE 

1. With rcspecr to the Proj- MSE agrezs tbat it will order goods 

and tho mvica related thereto aad that it will deliver purchase 



orders on a periodic basis to WNS dun'ag the tern of this 

2. 



3a 

4. 



1. 

la. 

COVENANTS, PROMlsES 

" O R R E P R E S ~ S  OF WQ 

WNS will use commetcidly reasonable best efforts to timely 

deiivs the goads d o r  Savices requested in any and d purchase 

orden submined to it by MSE, subject to the tams and conditions 

of this Lelta Agreement d o r  any other agrement between the 

Partia. 

WNS sbdl ban KU obligation to fLlNl any plrchssa order in tRe 

event that MSE is in default ofthis Lena Agremat~ and/or any 

the parties r e g d i i  the subject can only be 

modified by wrlttm Agreemeirk duly signed by persoas authorized to S i  Ageem- on 

behalf of MSE and WN§. 

ofthis Apement. This 

I 

This Ageanent shall be binding upon WNS when accepted aad signed and will i 
I 

ba g o v d  by the lrws oftha State of Texas. 

Any dispute concdng this Agreement muat be bmught in a court of competent 

ia D8Ih Ddhu Couuty, Tewa, and tbs parties haeto consent to such 1- . . .  
jurisdiction aad venue. 



If any provision or provisions of this Agreement shall be held to b8 invalid, illegal 

QT uwdmmb\e, the d&y,  \egality and. edorcdXty of the remaining provision sM\ 
mhmywy~impairdth&y. 

All partiea hemto have had the opportunity to consult with legd counsel of their 

o m  choosing prior to executing the instant agrement 

m m  this the urd day of Yarmary. 2003. 

WOODLANDS NETWORK SOLUTIONS, XNC. 

BY l hgrkr rwy  . ViccPrcPidsnt 

) 

; :  

. .  

. .  



LE'MXR AGREEMENT 

This is a Letter Agreement between ANALYTICAL COMPUTER SERVICES 

(ACS) and MICRO S Y S m  ENTERPRISES, mC. (may hereinah be colIectively 

referred to as MSE); 

WHEREAS, MSE will from time to time purchase goods muor services 60x11 

ACS for the Dallas Independent School District @ISD)-T&nology Project (my be 

r e f d  to as "the Project"); and 

WHEREAS, ACS may from time to time sell to MSE certain goods and/or 

provide certain consulting services for the benefit of MSE and others, including DISD as 

MSE may direct; and 

'WHEREAS, ACS, subject to the t e r n  herein andor any 0th agreement 

between ACS and MSE, will endeavor to deliver and/or pmide said gaods andlor 

services as described in the purchase order to the DISD schools and/or DISD facilities 

designated on the p m h w  orders. 

NOW, THEREFORE IN CONSIDERATlON of the m u t d  covenfmts and 

promises and other valuable considdoq tho receipt of which is henby acknowledged 

the parties a p e  as follows: 

L 

COVENANTS, PROMISES AND/OR 

-&gg P 

1. With respect to the Project, MSE agrees that it will order goods 



.- 

AND/OR REPRESENTATION SOFACS 

1. ACS will use commercially reasonable best efhrts to timely 

deliver the goods ador services requested in any and all purchase 

orders submitted to it by MSE, mbj& to the t g m s  and conditions 

of this Letter Agreement andlor any other agreement between tbe 

parlie. 

1 a. ACS shall have no obligation to fulfill any purchrmse order in t&e 

event thnt MSE is in default of this Lena Ageemeat andor nay 

otha sgreemsat bdwm the parlie. 

m.. 

MIsceLtANEoIls' . '  

The tarms aud conditipns stated herein ~Rlpasede dl prior Ageemem between 

the parties regarding the subject metter of this Agreema This Agreement 'can only be 

modified by written. Agreement duly si& by persons authorized to sign ~ m c n t g  on 

behaifof MSE and ACS. . .  

This Agrement shall be binding upon ACS when aaqtcd d sipxi and will be 

governed by tho laws of tlm State of T m .  
. .  

Any dispute Concaning this Agreement must be b r o u a  in a cwt of competent 

jurisdiction in Dallas, Dallas County, Tam, and the p d u  haeto masent to such 

jurisdiction and venue.' . 

. .  . .  



..._. 
‘I orders on a perhdic basis to ACS mUing tbe tms of this 

2. 

agreement 

Within five ( 5 )  days of receipt of funds by MSE from Schools and 

Libraries Division, Univenal Service Administration Company 

and/or DISD or any other scurce for invoices delivered by ACS to 

MSE for goods War servias provided to NSE and/or any 0 t h ~  

penons or p a y  designated by MSE in conjunction with tple 

Project referenced above, MSE will pay ACS for gaid iavoicas. 

All past due invoices will bear iaterest at the rate of IT? per year. 

A Past due invoice is d&ed as m invoice not paid within 30 day8 

after h/LsE nccives hnds fmm SchIa and Libmies.Divhio% 

I 

Univud S d c e  Administratioa Coopany ador  DD. Pn 

conjunction with any +d invoices from ACS to MSE, MfrE 

ahall usc best &om to collea funds 6om Schools d Libraries 

Division, U N v d  Sewice Adminimtion Company and/or DISD 

which maybeowingto MSE sothat MSE m a y x ~ ~ i t t o  ACS 

h e  of the funda dua haunder. 

26. CoPtmrporaDeaus with the execution of the instant Letteo 
I 

Agreement, MSE d a r  MY otba paons OT &ti= d d @ d  
, by ACS will exaaita the Purchase Money !%axity Agrcemeor. 

It is CoatGmplatd and acknowkdgcd by the p d e s  that si@- 

funds will be received by MSE for his work a r t s  in corneaion 

3. 

with t heh jeu  and that he shall receive significanp paymats Born 



-\ \ DISD andlor SLD for his benetit andlor for the work andlor benefit 
of various v e n d o d m m n  providing goods and/or sehvices 

on the Proja including, but not limited to, ACS. 

MSE hereby agrees to take dl steps ntcesssry to establish a 3 a. 

separate segregated checking account, distinct and apart &om any 

operating or 0 t h  accmnt of MSE in which he has a legd or 

equitable interest or signatory authority and he further hereby 

agree to daposit or cause to be deposited in such segregated 

separate aummt, all funds received by him from DISD, SLD oh 

~YotberSOurCefCpR=Wg * a payment(s) h w o r k  paformed or 

goob provided by any subcontTador on the project including, but 

not limited to ACS. MSE agrees that ACS shall have a s e a d y  

intacst in such sepamte segmgated account ami that the same shall i 

be covered by tbe temw d d i o m  of the &ty intGnst 

described in pangrclph 28 above to be awed by MSE. 

4. Futhex, MSE agree3 to all vendors providing goods d o r  

services to or for the benefii of MSE andor on the Project 

including, but not limited to ACS. to be paid on a timely basis and 

further agrees that MSE, as a signatory oo the separate segregated 

bauk acc~nf has a fiduciary duty to all of the vendors. 


